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RECORDATION NO. 1 8F‘ileed 142
S 5

DEC 211979.7) 25 ..
INTERSTATE COMMERCE CoMM, .
NAPORANO IRON AND METAL COMPANY

Foot of Hawkins Street 9,_3551&1{_;31
Newark, N.J. 07105

DEC 221979

Mﬁm.s.:é—-aﬂa

Secretary Foo §.<. 00 Lo
Interstate Commerce Commission , ; a
Washington, D. C. 20423 cc WW"

Dear Sirs:

Enclosed for recording please find the original
and two copies of a duly executed and acknowledged lease
agreement between Naporano Iron and Metal Company {(as
Lessor) and Hillsdale County Railway Co., Inc. (as Lessee),
wherein and wheéreby Naporano has agreed to leéase certain
XM boxcars to the Lessee. Naporano Iron and Metal Company
is a New Jersey corporation having its principal place of
business at Foot of Hawkins Street, Newark, New Jersey
07105. The Lessee is a Michigan corporation located at
50 Monroe Street, Hillsdale, Michigan.

Also enclosed for recording please find an original
and two copies of a duly executed and acknowledged
Assignment of said lease between Naporano Iron and
Métal Company as Assignor and NIM Leasing Corp., a New Jer-
sey corporation, having its principal place of business at
Foot of Hawkins Street, Newark, New Jersey, as Assignee.

We have enclosed a check for $50 to cover the record-
ing fees. Please return the original document to our
attorneys, Messrs. Lum, Biunno & Tompkins, 550 Broad Street,
Newark, New Jersey 07102.

Very truly yours,

NAPORANO IRON AND METAL COMPANY

BYMW
JoSeph Napofano, President
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AGREEMENT OF LEASE

Dated as of Fel y jgjg '

between

NAPORANO IRON AND METAL COMPANY
Lessor,

and

HILLSDALE COUNTY RAILWAY CO., INC.
Lessee

Recordation No.

Filed and Recorded with the Interstate Commerce
Commission pursuant to Section 11303 of Title 49 of the
United States Code on at .
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THIS TZASE IGREDWENT, rade as of this / cuy of f—?dm,- , 1979

bet=zn Nazorano Iron and "*tal Ccr:.,_.ny, a New Jerssy oorooratiof, Fost of == ‘-{i_ns
Strest, N=wark, lisw Jerssy 07105 ("EP") as ILessor and Hillsdale County Railws

., Inc., 50 Monroe Strest, Hillsdale, lMichican 49242,a lichizan GDI‘")OICI*.-.O’I
(The "Less=="), as Lessee.
1. Scoze of Zoreasnant

A, 172 agrzzs to lease to lessee, T t2 AIYGSS TO Le2se from MNAP

a miniman of twanty (20) XM boxcars of ' ns as set forth
in anv lezse schadules éxecucad by the 25 CONTArrEs ewith or from
tire 0 time hereafter and imade a part of this Zgrszmant. Th2 scne:hled
itz=ms of exnipnant are he zreinafier called oollzcti 2ly the "Boxcars". Tne

word "Schedale" zs used hzrein includes the Schedule executad co*v*urrgrn_ly
herawith and all additional Schadules and evenininis {hzreto whether for Boxcar
or other rzilrcad equipmant, each of which when signed by both parties shall

be a cart of this Zgresment,

B. 1If 1s the intent of th2 parties of thig Zsresment that NAP s‘.-'*,all at all
times b2 274 rewain tha lessor of all schaduled B:xcars. LEsse t it

will at no time tz2ke any ac"ﬁon or file any &ocument wnich 1s incons
with the fcregoing intent and that it will ts=Xe such action and executs such
~@oxcumants és may b2 nacessary to acoarplish this intent.

2. Teim

A. ’:‘.::s Agre=ment shall remain in full force until it shall have been
tzrminated 2s to all of the Boxcars. The tsrm of a2 lease with respect to each
Boxcar sn2ll be for ten (10) years caomeEncing u;::on the date of delivery of such
Boxcar as s2t forth in Section 3A hereof.

B. If this Zgresment has not been e.‘_r*_r terminated and no defauvlt has
courred ":3 is continuing, the lezse term wi resoect to ezch Boxcar shall

e automatically ertended for not more than flvo ccnsecutive oeriods of twelve
roaths, previded, however, that KAP or Lessee ray by writtan notice Galivered
to the cifar not less than twelve months orior to the end of the initial lease
term or an erxtenled lease term for any schaduled Boxcar terminate this RAgres-

mnant.

3. Suoply Provisions

A. liezsee will inspact each Boxcir tenizrad by NRP for delivery to Iesses.
If th2 Boxczar cenforms to the specifications of ‘chv eguipment ordsred by lessee,
and to all eopplicable governmental regulatory specifications, and this Agree-
ment has not been terminatad Lessee will accept delivery thereof at IAP's '
facility ans chall notify NAP in writing of such acceptance. Tnhe Boxcars shall
be dasmed c2livered to Lessse upon acceptance by Lessee. The Boxcars shall b2
moved to lessee's railroad line at no cost to Lessee as soon after acceptance
Ly lessee a5 is consistent with mutual convenience and econcmy. Due to the
wature of railroz3 operations in the United States, !BP can neither control
nor dstermin2 whazn the Boxcars leasad hersunier w:.ll zztually b2 available



for its use on its railrcad tracks. Iwiowithstanding that Lessee ray
immediate physical possession of the dorcars lzsased hereunder, Lessze
D3y to MNAP the rental chargss set forth in this Agresment. 7o nove
cars to Isssze's railrcad line and insuare optimal usz of the Borcars
the first lcading of freisht for each Bcoxcar an the railrcad line of
(the "initial lcading"), X&2 acress to assist Lesse2 in ronitoring Boxn-
movements and, when deensd nac2ssary by Lessee and 1P, to issue rovament
s with respact to such Boxcars to othe 3iir i i
and ARR dnterchange agreements and rule
. . Lassee agrees that so long as it sh21l have on lease one or wore of
the tyoe of “Boxcar, subject to this lease, it shall not lease boxcars from any
othar party unless it shall have leased the minimm (20) Boxcars reguired by
this Zcreement up to a maximm of (25) Lowcars subject to the delivery of the
25 cars within 90 days of execution of this Zsrezment. WNotwithstanding the
purchase of boxcars or the leasing or direct interchange of boxcars from otner
parties, Lessee shall give preierence to NAP and shall lcad the Boxcars leassad
ircom 3P prior to loading bomcars purchasad or leassd by Lessee subsecuent to
£ this Zgresmant or foreign cars ordsred from connacting railroads;
orovidsd, rowever, that this shall in no event pravant or prohibit Iessee fram
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. fulfilling its cobligations to provides transportation and facilities upon

reascnzble requast therefor to shipdars on its railroad tracks.
C. AZ3itional Roxcars may be leasad fran NAP by Lessee only upon the
matual agrazment of the parties hereto. Upon such agresment, such additional

fran and be subject to this Zgresmant upon exzcution of the Schadules by NAP

~

4, Railrcad Markings and Record Keeping

A, N2 agress that on or bafore delivery of the Boxcars to Lessee, the
Boxcars may »e lettered, in addition to the railroad markings of Lessee, with
the nz—e and/or other insignia vsed by Lessee. Such name Or insignia shall
camoly with all esplicable regulations and shall be affixed to the Boxcars in
the space Girectly above lessee's reporting marks, with a width not greater
than ssven fset. s _ -

B, lessee sh2ll during the term of this Agresmsnt prsvare all docuents

for filing relating to the registration, raintsnance and record keeping functicns
normally performed by Lessse with resoesct to the Borcars. Such matters shall
includs but are not limited to the presaration of the following documants:

(i) acoropriate AAR interchange agreemsnts with respect to the Boxcars (ii)
registration for each Boncar in the Official Railway Eguipment Register and the
Universal Machine Languace Eguizment Ragister (iii) such reports as may be
required fram time to time by the ICC and/or other regulatory agancies with
respect to the Boxcars; and (iv) designation of NAP's resair facility in

Newark, N. J. (CR delivery) as Eome Shop in the Official Ecuipment Register for
all Boxcars subject to this lease. - '
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5. Iuam«.e; ‘*f‘e, 1a>.os and Insura.nce ; B

C. Bach and every Boxcar leased hereuncsr shall be registered at no cost
to NAP in the Official Railvay Equimment Recister and the Universal Machine
Language Ecuipment Register. ILessee shall, on behalf of N3P, pzrform all
rccordxcem_ﬂg functions related to the use of the Barcars by Lessee and other

railroads in accordance with AAR railrcad intercharce agreements and rules,

such as car hire reconciliation. Correspondence fram railrcads using such
Boxcars shall be eddressed to Lessee at such address as NAP shall select.
D. All record keeping verformad by lessee hereunder and all record of

payments, charges and correspondence related to Scheduled Bowcars shall be

separately recorded and maintainsd by Iessse in a form Qt_ll‘-_‘.:..Dle for reasonable
inspection by MAP fram time to time during recular Lessee's tusiness hours.
Lesse2 shall supply NAP with such reports regarding the use of Boxcars by
Ilessee on its railroad line as NAP may rezsonably request. Additionally,
Lessee shall mail AP ronthly all reports showing per diem, incentive per diem
ard 'm.leage earned by eve.ry car suojec*- to this Ag*e'r._nt. '

0 E. Les:,% shall perroz:'x all car accountmg ‘unctlo*ms necessary under this
o .Acree"xent. . XAP agrees to reimburse Lessee for all such reasonable and necessary
expsnses but not to exceed $3.00 per car per month. NAP reserve the right to
_tez:rur;:te this arrangsment for amommg S&I’VJ.CPS u::on 60 d:ys written notlce

and a_\J_ng omer su:u.able arrang ents. N
A. I\AP will LJay all cos;,s, e:-'penses, J.ées and charges incurred in con-

n=action with the use and opzration of each Boxcar during its lease term and any

extension thareof, including but not limited to repairs, maintenance and .

‘servicing unless the same was occasioned by the fault of less2e while a Eoxcar

was in the rhysical possession of Iessee. Lessee shall not accept Boxcars
from interchange that are not in good working order or conditon and Lessee

. ‘agrees to rnotify MAP within 24 hours of any such rejection and the reasons

for szm2. 1essee hereby transfers and assigns to NzZP for and during the lease
texm of each Roxcar all of its right, title and interest in any warranty in
respact to the Boxcars. All claims or actions on any warranty so assigned
shall be maZe and prosecuted by NAP at its sole expense and Iessee Shall have
no cbligation to make any claim on such warra,“v AY‘!Y recovery under such

warranty shz1l be made payable to NAP. .
B. lessee may make running repairs to facilitate contumed irmediate use

of a Boxcar, but shall not otherwise rmake any repairs, alterations, improvements |

or additions to the Boxcars without NAP's prior written consent. If Tessee
makes an alteration to any Boxcar without M2P's prior written consent, Lessee
shall be lizble to NAP for any revenues lost due to such alteration. Title to
any such alteration, improvement or addition occurring in the course of or as
a result of normal and customary maintenance shall be and remain with NAP.

C. NAP shall make or cause to be made such inspections of, and maintenance
and repairs to, the Boxcars as may be requirad. Upon request of NAP, Iessee
shall perform any necessary maintenance and repairs to Boxcars on Lessee's
railrcad tracks as may be reasonzbly requested by N3P and are within lLessee's
repair capabilities. NAP shall also rake, at its expense, all alterations,
modificaticns or replacement of parts, as shall be n2caessary to maintain the
Boxcars in cood cperating condition throughout the tsrm of the lease of such



Boxczrs., AP may desire to perform certain repairs other than running repzirs
at its cown shop in Kswark, N. J. when notified by Less22 of the nszed for such
reoairs while such car is on Lessee's line. Cn such cccasions Lessee shall :
ship the cars as "return to hcme sh:op for resz2ir™ and shall assist MaP in
obtaining the lowest pessible freight rate in returning said cars.

D. Lessee will at all times while this Zgreevent is in effect be resoonsible
for the Boxcars while they are on Leasses's railrcad tracks in the sane mannser

that Lesssg is responsible under Rale 7 of the A3R Car Service and Car Hire Zgree-
ment Code of Car Service Rules - Freight for cars not cwnad by lessee which are
opzrating on Lessee's railrcad tracks. ILessse shall protect acainst the con-
seguances of an event of less involving the Bcncars by either obtaining insurance
or raintaining a self insurance program which oomorr*s to sound actuauial :
‘principles. If lessse elects to carry J_rsuranr*e, it shall furnish NAP con S
" currently with the execution hereof and thercarfter at J_ncor\,als of not more °~ . .-
than 12 calendar ronths, with a certificate of insurance signed by an independent
insurance Troker with respect to the insurance carried on the Boxcars. All
insurance shall be taXen out in the name of Lessee and !AP {(or its assignee) as
their interests ray appear. Lessez shall irmediately may to AP an amount egual
. to any funis collected by it for cars casual 1eﬁ on the tracks oF other railrcads

" or on the tracks of ship: pers.

' E. ISP agrees to reimburse Lessese for all tam.s, assessments and other
goverrmental charges of whatscever kind or character paid by Lessee relating to
each Zoxcar and on the lease, delivery or opsration thareof which may be accrued,
levied, assessed or impesad during the lease tzrmm or which remzin ungaid as of ,
the céate of delivery of such Boxcar to Lessse, except taxes on net incane irposed
on Lzssee znd sales or use texes imposed on the mileage charges and/or car hire
revenues. NAP shall forvard to Lessse all sales and use taxes received by it on '
bzhalf of iLessee. NAP and Iessee will coply with all state and local laws ’
recuiring the filing of ad valoram tax returns on the Boxcars. NAP shall review
all tax returns prior to filing.

6. Tantal Charges

A. Iassee agrees to pay the following rental charces to MAP for the use of - °
K&P's BOMNCErS: : o
(1) N2P shall receive all of the m.ﬂeage charges and car hire revenues
(incling both straicht and incantive per diem) payable to Lessee e by
other railrcad coeanies if the utilization of all of the Boxc&s on an
aggrecate basis for each calendar year shall be ecual to or less than 82.5
per cent. For the purpcse of this AgresTent, utilization of the Boxcars L.
shall be determined by a fraction, the numerator of which is the aggrecate
number of days in each calendar year that per diem is earm=d on the Box-
_cars, comencing from the initial loading, and the dencminator of which
is the aggregate number of ézys in each year that the Boxcars are on lazse
" to Lessee, comencing fram the initial lceding. In addition, NAP will :
::eceive, as additional rental, all revenuss earnad by the Boxcars prior
to thzir initial loading. '
(;1) In the event the utilization excea3s 82.5 per cent in any calc""a:
vear, AP shall receive an amcunt ecual to the NAP EBzse Rental plus an T
=mount equzl to one-half of the revenuss eazrnad in excass.of the NAP 2ase
Pental. For the purpose of this Egraament, NAP Bas2 Rzntal shall be an




amount eguzal to the LO.&l mileage charces and car hire revanuss for tns
£

caleniar yezar multipliad by a fracticn, the msierator of which is 82.5
D2r cent and th2 dencminator of which is the utilization for such

calendar year.
i) The rental charges payable to NAP by Iessee shall be paid frem
i 2r until &P receives the

the renies received by Lessee in thz following ord:
smownts Gus it pursuant to this Sscticon 6: (1) incsntive car hire pavmanis;
(2) straicnt car hire payments and (3) :u.leage h=roes
(iv) 1In th=.event the TCC maies relating to
marxed incentive per dism funds are changad Or 1nte
as to UIOD_.Dl'C Iesse2 fram ""“_ng Nap its (""D's)

revem'> accruing from said incantive D2y diem chiargas

‘*ay MzP its (MAP's) share of the incantive oer diem funds £

ceneral cgpzrating funds. In the alternative upon the occurrence of tJ.-_

anove mantioned prohibition either zarty may terminate this leazse upon 30

days written notice to the other marty. Under such cancellation, Lassse

will still be responsible to pay MNAP its share of accrusd incentive cer
diem charges to the termination cdate fram cgeneral operating funds.

(v) 1In the event dzmace or Gestruction of a Bowcar has been reported
in accordance with Rale 7 of the 22R Car Secrvice and Car Hire Agreemant

Code of Car Hire Rules - E‘reight and the appropriate awount due as a

rasult thersof is reczived by NAP said cdamagad or dsstroyed Boxcar will be

ramved from this Agreemant as of the date that peymant of car hire

reven:2s ceasad.

B. T2 calculations reguired ehcove shall be made within thyee ronths after
tha end of =zach calendar year. Howaver, enable NAP to mset its financial
ccmnitrents, Lessee shall, prior to such calculations gy 93 per cent of the
revenuas received by it to NAP. Howaver, since the parties desire to determine
on a guarterly basis the. aporoximate amount of the rentzl payment due Lessee
shall within three nmonths after the end of each calendar cuarter, calculate on

gf"

-1 i3

a cuarterlv basis rather than a yearly basis, the amount due NAP pursuant to this
secition. IZny atounts payable vpursuznt to the precsding sentence shall be g2id
promotly following such calculation, providsd, however, that following the yvearly
calculation, any amount paid to either party in excess of the amounts reguired
by the yearly calculation shall be promtly refundsd to the aporopriate carty.

C. 1In the event the utilization in any cale:xu.ar qus.rt:er is less than 80
par cent, &P may, at its cption and upon not less than 30 days prior written
notice to L2sse2, terminate this Agreemsnt as to such niziber of Boxcars as
shall dstermine.

D. N2 may, at its option, terminate this Agreemsnt if the ICC shall, at
any time, (1) issue an orcder reducing incantive par disn for Boxcars on an annual
basis to ““*ﬁe months or less without a corresponding increase in straignt oer
diem or other revenues available to both MAP and Lesses at least egual in amount
to suznh redaction or (2) detennine that Lessee may not apoly its net cradit.
bEalance from incentive per cnem settlemants in payment of the rental charges set
forth in this section. _

E. If any 30oxcar remains on Iessee's railroad tracks for rore than seven
davs, NAP may, at its option and upon not less than 24 hours prior written
notice, terminate this Agresmnent as to SL.V_L Rorxcar and withdraw such Boxcar from
lessee's railrocad tracks, excent when such Boxcar is awziting its initial lcading.
If any such 20Mcar remains on lessee's raﬂ"oad traecks rmore than saven days
bscause Lesssze has not given praference to MAP's Boxcars as specified in Section
33, lLessee shall be liable to 3P for an a-cunt ecal to the time-related car
hire rzven:as Lessee would have earnsd if such Roxcars wesre in the ghysical

.

AP
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possessicn and use of anothar railrcad for the entire pariod after the erpira-
ticn oI s=van davs. :

Z. So long as Lessee shall not be in default under this Agresnent, Less2e
sh2ll e entitled to the nposszssion, use and guist en t of the Boxcars
accordznce with the terms of this Agrasmant and in ¢ er and to the sxtant
Boxcars ave customarily used in the railrezd freisght ss. Iesses ayress
that to th2 extent it has phvsical posszssion and can oontrol use of the Soxcars,
the Bcxcars will at all times be ussd ‘r)d op:—rat:l uncar and in conpliance with
the laws 0f the jurisdiction in *..-1ch same ray be located and in compliance
with all lzwful acts, rules and regulations and orcars of any govermnental bodies
of officers having power to regulate or suservise the use of such property,
exceph that ‘=1+ ier MAP or Lessee way in good faith and by aporopriate procesdings
con t that application of any such 1L._1e, regulation or ora@r in any reazsonzble
o

H SIS
mer at the exzense of th2 contesting party.

B. Ilessee will not directly or indirectly create, incur, assume, or suffer
to exist ay mortgage, pledge, lien, charge, encuibrance, or othar security
i st or claim on or with respect to th2 Boxcars or any interest therein or
in this ;g*caent or Schzdule ithareto. Lessee 'rlll praptly, at its expanse
take sucC action as may be nscessary to duly discharcge any such mortgage, pl eaj,,'
lien, ..ICE, encumbrancas, sscurity interest, or c1a,_rn if the same shall arise
at any time.

8. Default Ramsdies Upon Default

A. Tr2 occurrence of any of the following events shall be events of default:

(1) The nonpayment by Lessee of any sum reguired hereunder to be caid
by lLess=ze within ten cdays after notice ths=reof;

(ii) The default by lessee under any othsr term, convenant, or condition
of this Agrezment which is not cured within ten days after notice thereof
from NAP.

iij) 2ny affirmative act of in %olve:lq by Lessee, or the filing by
Tessee of any Oa..x_lth"l or action under any bankrustcy, recrganizaticn,
insolveancy or roratorium law, or any o&er law or laws for the relief ozf,

or relzting to, debtors.

iv) Tne filing of any invol uncary oestition under any ..«..n}\luptcy re-
crganization, insolvency or moratorium law against Lessze that is not
disnissed within sixty (60) ays theresafter, or the appoiniznent of any
receiver or trustee to take possz2ssion of the propsriies of Lessee, unless
such petition or appointment is set aside or withirawn or ceases to be in
effect within sixty (60) days from the cdate of said filing or appointzrent.

(v) The subjection of any of Lessee's property to any levy, seizure,
assignment, apolicaticn or sale for or by any creditor or governmental
agency.

B. Upon the occurence of any event of default, NAP may, at its option,
terminate this Agreement and may: '

(i) Proceed by approoriate court action to enforce performance by Lessee
of this Agresment or to recover damages for a breach thereof (and Lessee
acrees to bear NaP's ccsits and exosas including reasonable attormsys!

fe2s, in securing such enxforcement), or

(i1) By notice in writing to Lessee, 'ev—rv"hai—_ Lessee's rvight of

(=~

Roxcars, whereudon all richt and intarest of lessee in



the Somcars shall terminate; and therewmon &P n2y by its agents enter
UIon any opranisas wnere the Boxcars rey b2 located and fake possession of
trza 2nd hanceforth hold, posses 5 e sam2 iree from any right
oI Lesse2. MNAP shall nevertheless have a right to recover from Lessae
eny ang all rental amounts wnic; under the terms of this zgrezment may
rave aocoruad to that date.

’T

9. Termim=tion

At the erpiration or terminaticn of this 2grement as any soxcars set
forth on a Schedule attachad heveto, Iessze will surrender p:ss._.ss._on of such
Ioxcars tq ¥adp by delivering the same to FAP at a dsstination cesignated by 1@
in2 zsssvbling, @elivery, storace and t_ra:t-aor:.::zg f the Boxcars shall be at
th2 =oans2 =nd risk of P, A So_.c~ sn2ll b2 cz=mad terminated and no longer
subject to

this Zgresment uoon the resoval of Tassee's railrcad markings from
Bowcar and the “ﬂac_ng thereon of such markings as may be ucsignated by
MAP, either, at the option of iI&P; (1) uzon dnlluerv or such Eoxcars to lessee's
railrcad line subksecuent to termination of such Boxcar's lease texm; (2) removal
and reoplaczment of the markings by another railrcad line which has physical
possession of the Boxcar at the times of or surseguent to termination of the
lease tarm as to such Boxcar or (3) respval and re**'ld =n2nt Oof th2 markings by
MAP uoon return of the Boxcars to N&P's shop in Mewark, N. J. or a shop
desicrzted Ty NAP. , '
(1) If such EBoxcars are cn the railrcad line of Lessee upon such
expiration or temmination or are sutseguently retirmed to Lessese's rail-
road line, Lassee Q‘*;all at NAP's cption end exgense within five working
cays r=move lessse's railroad markings from ths Boxcars and place thereson
such markings as may be desicnatad by NAP. After the renmoval and replace-
ment ¢ markings, lessee chall use its best efforts to lozd such Boxcars
with freight and celiver tham to a onnecti_ng carrier for shiprent.
Iessse shall providzs up to 30 days free storaca on its railroad tracks for
NEP or L,h° subsequent lessze of any terminated 3oxcar.
(ii) MN&P may, at its ootion, elect to leave Lessee $ marxkings on

o

‘-
E;
W®

tha “*':».\,cu:s and Iess2e will hold said cars frees of charge to NAP until
Tes se:e is able to lcad the cars in the direction of a c‘.e nation designated
by AT

(iii) If such Boxcars are not on the railrcad line of Iessee uzon
terminztion, all ccsts of assembling, cdelivering, stc::r._ng, and Lrah@x)\*tmg
such 3oxcars, except as provided abova, to Lassse's railroad line, to the

railrcz3 line of a sucseguent lLessee, to M&P's shop in Kewark, N. J. or
to a shop cdesignated by it shall be borns by MEP.

10. Inderr:ities

NP will defend, indemify and hold harmless lessze fram and against (1)
any and all loss or damage of or to the Boxcars, usual wear and tear excepted,
unless occarring through the fault of lessse while Lessee has physical possession
of Boxczrs znd (2) any claim, cavse of act_.on, dzmzge, liability, cost or &vpense
(including Zegal fees and ccsts) to which the Boxcars may be subject or wnich may
b2 inzurred in any manner by or for the a,u_uit of anyv such Boxcar (unless occur-
ring L_mfou'" the fault of lessse) relating to the Boxcars or any part thereof,

including without limitation the consiriction, purchase, celivery of the Roxcars
to Lezzee's railroad line, omnsrship, leasing or ratwrn of the Bowcars, or as a
rezult of th= use, maintenznce, rzzalr, ¥ Y nt, opzration or the condit icn
thersoi (whsinher defects, if any, ars labtzsn re discoverable by NAP or Ias
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11.

Darty or by which it or its assets may b=

12.

the

Les

__,nlses where the boxcars may bz located for thes purocse of
exzmining the boxcars to insure Lessee's cowpliance with its opligations her

==

Warranties and Ceovenants

Izsges re predvnts, warrants and covenants that:

(i) Lessees is a corporaticon duly organized, va1id_y existing and in cood
gtanding uncder the laws of the state where it is incorporztzsd and hzs the
corperate power, authority and is duly cualified and authorized to do
Suasiness whIrever necassary, to carry out its prECE?t buCL:ess cAd o**‘at'
&nd te own or hold uncer lvcse its progarties and
under this Agreenant.

(ii) Th2 entering into and performance of this Agresmeni will not viclate
any juizmant, orue;, law or regulaticn aﬁol“0aole o Leszss2, or result in
any brzach of, or constitute a default under, ‘or result in ihe creation of

eny lisn, charge, security interest or othar encuibrance unon any asssis of
Izsses or on the Boxcars zursuant to gny in ;pv“'ﬂt to wnlhn Ie=sses is a

pound.

(iii) There is no action or oroccealng pending or threztensad zgainst
Lessez before any court or administrative agancy or othar CO'ernmenLal boly
which :aght result in any raterial adverse effect on the business, properties
and ess=ts, or conditions, financial or otherivise, of leassese.

iv) Thare is no fact which Lessee has not disclcsad to NAP in writing,

nor is Lessees a party to any agresmeant or instrmument or subject to any
charter or othar corrorate restriction which, so far as thza La2ssee can now

rzascnzbly foreses, will individually or in the aggregate raterially
adversely affect the business, conditicn or any material portion of the
orepercies of the ILessze or the ability of the Lasses to parform its
odbligzTions wnder this agre=nent.

(V) Izss=22 1
any boxcars,

has during the vears 19€5-1962 neither leased nor purchasad

Inspection

NAP ghz1l at any time during normal business hours have the right to en
inspecting

e shall un',uLately notify MAP of any accidsnt connected with the mal-.

functicning or oopsration of the Boxcars including in such report the time

and nature of the accident and the damage caused to vroperty, the names and
addiressas of any persons ;nered nd of witnesses and other information port
to lessee’ S investigation of the accident. Iessee shall also notify MAP in
writing within five (5) days after any attachment,
procass shz2ll attach to any Soxcar.
becawing avzilable
to the ICC reslated to car hire income of cars subiject to this Agresment.

tax lien or other judicial
lessee shall furnish to MNAP promptly uscn
copies of any statemznts or reports required to be sumitted

13. HMiscellaneous __

A. Tnis Agrea*ent and the Schedules contemplated hereby shall be bincding
upon and shzll inure to-the benefit of-the parties hereto-and their respactive
successors and aSSWQnS except that Lessse may not without the prior written

nsant of 3P assign this Agresment or any of its rights hersuncder or sublezse



the Boxcars to any party, and ény purpocted assigrmant or sublesss in violation
ereof shall be void. "
B. 3Doitn parties agree to execute the courents contsmplated by this trans-

.‘)'

&
actio*l &nd swch othar docuEents as may b= reguired in furthesrance of this
" re=ment

it is exoressly v ed by the carties hzreto that this
t ccnstitubes a le and no joint venture or
cartnarshio is bzing creat: 2 calculztion of rental vay
rents, nothing harsin shal o Lesses any richt,
title or intsrest in the & iy.
D. lio failure or del waiver or otherwise affect
or iwpair anv richt, pc=.~:er nor snall any waiver or

any right, prwer or
or the exercise of any

indulcance o o S NAP Or any B2 i
remaedy preclude any other or m‘m.r exercise therso
othsr right, oower or ramedy.

E. Tnis Zgresment shall be covernz=d by and constrved according to the laws

of thz State of N=v Jersey

F. 1 notices nere\mf’nr shall be in wr 1twg and shall be deem=d given
whzn éeliver=ad pearsonally or whsn dzposited in the United States Mall, postage
prepaid, certified or registered, addressed to the presicant of the other party
at the address sst forth above.

IN WITESS WHERZOF, th2 carties hereto have exzcuted this Agresmznt as of
the year and ate first sbove written.

i

NZPORANO IRON AND METAL CQO.RPANY DILLL., QOUNTY RAILIRY QD., INC.

2

:Tos_@&,{ A/4po‘r/0r0° /;eS\ o An Mﬂrmo f/—ff _
TIoLe) . _ (TITLE) -

D_Tﬁ__/%//f/b 7 | oz - 12(20/74
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March 30, 1978

EQUIPMENT SCHEDULE
Hillsdale County Railway
Naporano hereby leases the follow1ng Boxcars 0. . .« o ¢ ¢« o + .+ . . pur-

suant to that certain lease Agreement dated as of . . Feb. 1. . . ... 19778
Bquipment schedule to be completed when car numbers are assigned and the exact

dirensions.are Xnown. t‘
A.A.R - i - Dimensions No.
Mech. , - Insicde Doors | of
Desig. Description Numbers Length Width Height | Width | Cars
™M Box - Steel 601-614,616,{ u4O'y" gr2" i0's" 6 16
- _ Code B105 618 :
; , . .
Box — Steel 635 | sove" 9y 10'5" 8" 1
Code B107
Box - Steel - 641 ' 50'6" 9'e" 10'6™ 10! ' 1
Code B209 -
Box -~ Steel 650 50'7™ g'3" 10'5" _10' -1 1
Code B209
Box - Steel 670 50'6" | 9'2" | 10'6" 15' |1

Code B209 .
Equipment schequle to be campleted wherLcar nun&ers are
" assigned and the exact dinensions are HFown.

. 1 - Sy ' . ) )

Box — Steel 660-661 50'6" g'2" 10'6" 15" 2

Code B209

Box — Steel 636, 675-684,} 50'7" 9'2" 10'5" 10" 13

Code B209 687, 688

Box = Steel 637 sorg"  |9v2n | 10's" 8" ¥

Code B209

Box - Steel 638-639 50'7" S'e" 10'11" 16" . 2°

Code B209

Box — Steel 685,6@6 50'4" 9'2" . 110'5" 15! 2,

Code B209 , —z;;

OQIPANY HOISDALE OCOUNTY RAILIAY CO., INC.
PRGswsn - i
{TITLE]

atE:/ >fof/77




STATE OF NEW JERSEY:

COUNTY OF E S S E X: °5-

: BE IT REMEMBERED, That on this/é’:ZZ day ,0f December,
1979, before me, the subscriber, a AR/ARY ﬂu&(/& ,
personally appeared Joseph Naporano, President of NAPORANO
IRON & METAL CO., who, I am satisfied, is the person who has
signed the within instrument; and I having first made known
to him the contents thereof, he did acknowledge that he
signed, sealed and delivered the same as such officer afore-
said; and that the within instrument is the voluntary act

and deed of said corporation made by virtue OBNEMQNpE#
from its Board of Directors. ' NOTARY pygy ;¢

: ‘g G
ST%TE or MEBRLALS

OFGUbMam&Mnugsf

BE IT REMEMBERED, That on this Zle ¥ day of

December, 1979, before me, the subscriber, a flo¥
, personally appeared John H. Marino, President

of HILLSDALE COUNTY RAILWAY CO., INC., who, I am satisifed,
is the person who has signed the within instrument; and I
having first made known to him the contents thereof, he did
acknowledge that he signed, sealed and delivered the same as
such officer aforesaid; and that the within instrument is
the voluntary act and deed of said corporation made by
virtue of authority from its Board of Directors.




ADDENDUM TO LEASE

Addendum to Lease Agreement dated February 1, 1978
between NAPORANO IRON AND METAL COMPANY (hereinafter called
Lessor) and HILLSDALE COUNTY RAILWAY CO., INC., a Michigan
corporation (hereinafter called Lessee) ;

¥ WITNESSET H:

WHEREAS, Lessor and Lessee have entered into a cer-
tain Agreement of Lease concerning certain railroad box-
cars which Lessor has leased to Lessee in accordance with
the terms and conditions contained in the Agreement of Lease;

and

WHEREAS, the parties by letters dated March 13, 1978
and May 28, 1978, have modified such Agreement of Lease

in the manner more fully described in said Lease; and

WHEREAS, the parties now wish to formalize such lease
amendments;

NOW, THEREFORE, in consideration of the premises and
other mutual agreements of the parties, the parties agfee

as follows:

1. Paragraph 6, subparagraph A(i), is amended to
provide an additional sentence as follows:

Should the boxcars never receive an initial
loading at Hillsdale, then Lessee will be
guaranteed a minimum $100 per year per
boxcar for any boxcar which never receives
an initial loading.



2. The reference in Paragraph 5, subparagraph D,
line 4, of the Agreement of Lease is modified so as to de-
lete the phrase "Code of Car Service Rules - Freight" and
so as to substitute in lieu thereof the phrase "Code of

Car Hire Rules and Interpretation - Freight".

3. Except as otherwise specifically provided herein,
all o% the terms, conditions and provisions of the afore-
said Agreement of Lease of February 1, 1978 shall continue
in full force and effect and are incorporated herein as if

the same were fully set forth at length.

IN WITNESS WHEREOF, the parties hereto have caused these
presents to be signed by their proper corporate officers and
their proper corporate seals to be hereto affixed the day and

year first above written.

NAPORANO IRON AND METAL COMPANY
httest:

MW 5, ol Bt s

’jqupl /Ukybh4ﬂo f;GJ?

/1/ J. /VA/”P/?A/" r.
HILLSDALE COUNTY RAILWAY CO., INC.

Vs oYl NMaes

o Aé%VhVD f}ej‘

Attest:

éﬁu( C:erth fgiy



STATE OF NEW JERSEY:

COUNTY OF E S S E X: SS.

BE IT REMEMBERED, That on this /§2 day of December,
1979, before me, the subscriber, a NOTRRY /BLice
personally appeared Joseph Naporano, President of NAPORANO
IRON & METAL CO., who, I am satisfied, is the person who has
signed the within instrument; and I having first made known
to hih the contents thereof, he did acknowledge that he
signed, sealed and dellvered the same as such officer afore-
said; and that the within instrument is the voluntary act
and deed of said corporation made by virtue of authority
from its Board of Directors.

’

ANTHONY B. D’ALESSIO

: NOTARY PUBLIC OF NEW JERSEY
: ? g g Co%‘rs‘s?n %pl[es Apr. 27,1980

n
E OF N:

F - Ss.

~

BE IT REMEMBERED, That on this g?ls¢‘d y of
December, 1979, before me, the subscriber, a QA_;L

, personally appeared John H. Marlno, 51dent
of HILLSDALE COUNTY RAILWAY CO., INC., who, I am satisifed,
is the person who has signed the within instrument; and I
having first made known to him the contents thereof, he did
acknowledge that he signed, sealed and delivered the same as
such officer aforesaid; and that the within instrument is
the voluntary act and deed of said corporation made by
virtue of authority from its Board of Directors.

Prepared by: Martin Clinton Conant




